EXECUTION VERSION

SHAREHOLDERS AGREEMENT

Tlns SHAREHOLDERS AGREEMENT (this* -
“Agreement”), dated as of March 8, 2004, is among Occum
. -Acquisition Corp.;.& Delaware:corporation (the “Company”), and
- eacht of the Personis listed onSchedule 1 heretorand any future
security holder of the Company that becomes a party.to this -
_ S Agreement (each a “Shareholder” and oollectlvely the
L R E “Shareholders”) SEEN I

oo ; The authonzed share ca t '1 of the Company con51sts of .
i 000 000 shaIes -par value U.S::$0.01 r.‘share (collectlvely or any’ ‘number tnereof the
S “‘Common Shares™). Each of the Shareholders has subscribed to purchase Common

. Sh and desires to promote the interests f the Company and the mutual interests-of

E holds by estabhsln gh em(certam term and cond1t10ns upon whlch the -

)

. he'tranéfer of Common Shares proy1dlng certam reglstratlon rlghts and
prov1d1ng for certaln other matters o : L

, . In consideration of the mutual covienants and agreements hereinafter
3 contamed the Company and the Shareholders hereby agree as follows: -

: SECTION 1 Deﬁnltlons Cap1tahzed terms not other\mse deﬁned m"
- this Agreement have the meéanings ascnbed to them in the Subscription Agreement As .

~used in thlS Agreement, the fOHOng terms shall have the respective meamngs set forth
below: :

_“Affiliate” shall mean, with respect to any specified Person, a Person that
: d1reotly or 1nd1rectly Controls, is Controlled by-or is under common Control with such
Person. Without limiting the generality of the foregomg, the term “Affiliate” shall -
include an investment.fund managed by such Person or. by a Person that dlrectly or
~ indirectly Controls, is Controlled by or is under common Control with such Person.

) : : Agreemen t” shall have the meaning glven such tenn in the first
paragraph of this Agreement

: - “B erkshire” shall mean Berkshlre Hathaway Inc a Delaware corporatlon
or any successor entlty thereto

“Board” shall mean the Board of Directors of the Company.
“Busmess Day” shall mean any day except a Saturday, Sunday or other

day on which banks'in New York City are authorized or obligated by law or executive:
order to close.



_ By la shall mean the By—laws of the Company as in effect from time -
totime. j Sl :

EE : ,“Closm Date” shall mean the dates for the closmg of the sale of up to v
ll 000 000 Cornmon Shares byt "»Co_mp,any pursuant to ‘the several Subscription
Agreements e S » -

i
N

“Code” shall mean the U S Internal Revenue Code 0f 1986, as amended

“Commrssron shall mean the U.S. Securities and Exchange Commrssmn
or any other tederal agency at the t1me admrmstermg the. Securltles Act or the Exchange

“Control” of a Person shall- mean the possessron dlrectly or ‘ndrrectly, of
-.the poWer to direct or cause the direction of the management and policies: of such Person
whether. through the ownersh1p of votrng secuntles by contract or otherwise;’ and™

“Controlhng” and “Controlled” shall have meamngs correlatwe to” the foregor; g’. )

“day” shall mean a calendar day

'xchange Act’ shall mean the U.S. Securities Exchange Act 0f 1934, as
amended or any U:S. federal statute then in effect that has teplaced such statute, anda
reference to a part1cular section thereof shall be deemed to include a reference to the

: eomparable sectron, 1f any, of any such replacement federal statute. -

: | “Founders” shall mean Whrte Mountams and Berkslnre A “Founde
shall mean either one of them. :

“In1t1al Public Offenng” shall mean the' completlon whether by the
Company of by any Shareholders, of an-underwritten public offenng of the Common
Shares pursuant to 4 registration statement filed under the Securities Act resulting in
-aggregate net proceeds, together with any such underwritten public offering previously
completed, of not less than U.S.$125 million, or (ii) the completion by the Company of a
- merger, acquisition or comparable business combination transaction in connection with
which the Company has issued Common Shares pursuant to a registration statement filed
under the Securities Act on Form S-4, which shares have any aggregate value, based on
the average closing price of such shares during the five trading days after completion of
such transaction, of not less than U.S.$125 million; and “initial public offering” shall -
mean the completion, whether by the Company or any Shareholders, of the initial public
offering of the Common Shares pursuant to a registration statement filed under the
Securities Act, regardless of the amount of net proceeds from such offering or the
issuance of Common Shares in connection with a merger, acquisition or comparable
business combination transaction pursuant to a registration statement on Form S-4 filed
under the Securities Act. :




sk,

g L o B

: ‘could sell an of Suoh holder

‘have ceased to be outstandlng or (E) as of any trme in the reasonable Judgrnent‘of the

Company, such seourlnes Would’be ehglble forsale pursuant to Rule 144 under the Act

[ ul-such "tlrne as the holder of such Common Shares
ra ble Seountres pursuant to clause (C) or (E) above

“Regrstratron Expenses “shall mean all expenses 1n01dent to the
Company s performance of or compliance with its obligations underSection 3, Includmg '

~ all Commission, NASD and stock eéxchange or NASDAQ registration and ﬁhng fees and

expenses, fees and expenses of comphance with applicable state securities or “blue sky”
laws (including reasonable fees and disbursements of counsel for the underwnters in
’connectmn with “blue sky quahﬁcatlons of the Reglstrable Secuntres) printing’ "
expenses, messenger and dehvery expenses, fees and disbursements of any custodran the
fees and expenses incurred i in connection with the hstrng of the securities to be registered
in an initial public offermg on each securities exchange or automated quotation system on
which such securities are to be so listed and, following such initial public offering, the
fees and expenses incurred in connection with the listing of such securities to be
registered on each securities exchange or automated quotation system on which such
securities are listed, fees and disbursements of counsel for the Company and all
1ndependent certified public accountants (including the expenses of any annual audit and
“cold comfort” letters required by or incident to such performance and compliance), the



'reglstratlon by the: holders of a majority of the Re "rstrable 4Secur1t1e ' berng reglstered the
reaso‘ ; ble fe and ex renses Of any specral experts retamed by the Company n -

"neral'vetlng power (Wrthout regard to the occurrence of any contlngency) in

, electrng the Board of Dlrectors thereof or- other Pérsons performing a similar function are,
at the time as of which any determination is being made, owned by the Company either
directly or through its Subsidiaries and any partnershxp in which the Company or any

- Subsidiary is a general partner. :

' “Transfer” shall mean tosell, assrgn or otherwrse transfer an interest, in
whole or in part, Whether Voluntanly or involuntarily or by operation of law or ata
JUdlClal sale or otherwise; provided, however, that Transfer shall not include the bona

-~ fide pledge of Common Shares or Warrants in connection with a loan by a financial
institution or any transfer back to the pledgor by the pledgee of such Common Shares or
Warrants followmg the termination of arly such bona fide pledge.

“U S shall mean the United States of America and dependent territories
or any. part thereof. :

“Warrant Shares” shall mean any Common Shares issuable upon exercise
of the Warrants :




el ﬁto any of the foregorngi,' :

(V) to any Afﬁhate of such Shareholder e

(vr) in the case of any Shareholder that i isa partnershrp, corporatron or
v 'hmrted Tidbility: company, as a dlstrlbutlon to- the partners shareholders or -
o members thereof S : :

, (vii) in- con.nectlon with the ‘exetcise by such Shareholder of its regrstratlon
: 5_.r1ghts under Sectlon 3 hereof or ; T .

- (viid) followrng an 1n1t1a1 pubhc offermg, pursuant to Rule 144 (or any
- successor provrsron) under the Securrtres Act.

: No Shareholder shall Transfer any Warra.nts other than (1) to one or more

thrrd parties (including other Shareholders or the Company) after complying with -
- Section 4 of the Warrants, (ii) in connection with any transaction with any Person
. approved by the Board and Shareholders in accordance with the Ceitificate of

Incorporation and By-laws pursuant to which cash, shares or other securities of such
Person are exchanged or substituted for all the Common Shares, (iii) to any Affiliate of
such Shareholder or (iv) in connection with the exercise by such Shareholder of its.
registration rights under Section 3 hereof; provided, however, that a Transfer pursuant to
clauses (i) or (iv) above may not be made until the earliest of (A) the third anniversary of
the date of this Agreement, (B) such time as the Shareholders (other than the Founders)




howeVer that at any time each of W i
- White Mountams or- Berkshlre to WhO .

Each Shareholder agrees that it W1ll ot seek to evade the restrretlons:' on transfer Set forth'
in thrs Section 2 by T ransfemng Comrnon Shares or Warrants to'an Afﬁhate and

substance reasonably satrsfactory to the Company Aagreerng to be bound by. all of the
provisions hereof.  The preceding sentence shall survive an Imtral Public Offenng until
the date that is 18 months following the rnrtral elosmg of such lnmal Publrc Offerlng

, (b) Tag-Along nghts (1) If at any trme one or. more Shareholders (the

"‘Sellrng Shareholders”) propose to Transfer to any. Person.or. group of Persons (the

- “Proposed Purchaser”) in any transaction or series of related transactions a numiber of.
Common Shares equal to (x) prior to an Initial Public Offering, 5% or more ofithe then
outstanding Common Shares; and (y) followrng an Initial Public Offerlng, 10% or more
of the then outstanding Common Shares, the Selling Shareholders shall afford each.other
Shareholder the opportunity to participate proportionately in such Transfer in accordance
with this Section 2(b). At least 20 days prior to the date proposed for such sale, the
Selling Shareholders shall give notice to the Comnipany, which shall proV1de a copy to
each other Shareholder with a notice of the proposed Transfer, stating such Selling
Shareholders’ intent to make such sale, the number of Common Shares proposed to be
transferred, the kind-and amount of consideration to be paid for such Common Shares
and the name of the Proposed Purchaser (the “Purchase Offer”). Each other Shareholder
shall have the right to Transfer to the Proposed Purchaser a iiumber of Common Shares
equal to such Shareholder’s Allotment. Such Shareholder’s “Alotment” shall be equal to
(A) the total number of Common Shares proposed to be Transferred by the Selling
Shareholders multiplied by (B) a fraction, the numerator of which is the number of
Common Shares then owned by such Shareholder and the denorninator of which is the
total iumber of Common Shares then outstanding (assuming, for purposes of all
calculations of outstanding Common Shares in this clause (i), the exercise of all then
outstanding Warrants).




e

In the event the Founders so.pmwde a Quahﬁed SaleNotlce Wlth respect ..

to a Qualified Sale, each other Sharehalder shall (i) be obligated to transfer all of the

Common Shares owned by such Shareholder to the Proposed Acquiror on the terms and

‘conditions set forth in the Qualified Sale Notice and (ii) exécute and deliver such
“instruments of conveyarice and transfer and take such other action; 1nclud1ng votmg such

Shareholder’s- Common Shares in favor of such Quahﬁed Sale ‘and executing any *
purchase agreements, merger agreements, indemmity agreements ‘escrow agreements or
related documents, as the Founders or the Proposed Acquiror may reasonably require in
order to carry out the terms and provisions of this Section 2(c); provided, however, that
such instruments of ¢ conveyance and transfer and such purchase agreements, merger
agreements, indemnity agreements, escrow agreements and related documents shall not
include any representations or warranties of such Shareholdér except such representations
and warranties as are ordinarily given by a seller of securities with respect to such seller’s
authority to sell, enforceability of agreements against such seller, such seller’s good title
in such securities and the good title in such securities to be acquired at closing by the
Proposed Acquiror, provided further, however, that any indemnity provision included in
any such instrumerit, agreement or related documeént shall only indemnify the Proposed




o .than each correspondmg term and cond1t1on applleable to e1ther F ounder and

: . (11 , 151! '6.CE _:-by each Shareholder
- . pursuant. to such Qual :,,ed Saleis solely cash or {B).effective proyision is- made
such that at the closmg‘of such Quahﬁed Sale each‘Electmg Sharcholder. (as
‘ defined below) will receive the Cash Equivalent (as defined below) of any
-+ consideration. other than cash proposed 10.be pa1d pursuant to the terms of such
: ,Quahﬁed Sale. SRR o . v

. An “Electlng Shareholder” isa Shareholder (other than-a Founder) that

- gives written notice, at least 10 days prior to the date proposed for a Qualified Sale, to the

Selling Shareholders that provided the Qualified Sale Notice of such Shareholder’s
- election to receive the Cash Equlvalent of any non-cash consideration proposed to be
- paid pursuant to the terms of such: Quahﬁed Sale. - : .

The term “Cash Equlvalent” means an amount in cash equal to the fair
market value (as determmed by a qualified appraiser with experience in the appraising of
properties and businesses in the relevant industry, to be selected by the mutual agreement

_of the interested parties) of non-cash consideration to bepaidina Qualified Sale;
provided, however, that if no agreement can be reached, then any such interested party
may apply to the American Arbitration Association for the appointment of an appraiser

" meeting the requirements of the preceding sentence, and any such appointment shall be

binding upon the parties; provided further; however, that in the event that such non-cash
consideration consists of publicly traded securities, then, in lieu of using an appralser the
fair market value of such non-cash consideration shall equal the average closing price of




ealeulatlons of outstandmg. C
: @’u’"‘tandmg Warrants )

(B) Companv Notlce Procedures for Exermse 0

=the Company proposes to issue any | New Securrtles R
. 20 days prior to consumnmating the issuance of the New’ Secu
notice (the “Company Notice”) to the-Shareholders; stating the'ny mber of NeW
Securities, the price per New Security, the terms of payment and all other terms
and condrtrons on which the issuer proposes to:make such issuance. In order for
a Shareholder to exercise its preemptive rights under this Section 2(d) such
Shareholder must give written notice to the Company tvithin 10 days after the
- receipt of the Company Notice, stating the number of New Secutities that such

Shareholder desires to purchase (Whrch number shall not be grea‘ter than suoh
Shareholder ] Preemptrve Allotmerit).. : :

(C) Re Set of Preemptlve nghts Ifno optlon is exercrsed pursuant to

-this Section 2(d) for any of the New Securities within 10 days after receipt of the
-Company Notice (or if the option is exercised in the aggregate forless than all of
the New Securities), the. Company shall be free for a period of 180 days
thereafter to sell the New Securities as to which such option has not been .
exercised to the proposed offerees at no less than the sale price set forth in the
Company Notice and on terms and conditions that are no more favorable to the
proposed offerees than those offered to the Shareholders. If, however, at the




10

: 1th the terms set forth in the Cempany Notlce then any ether ,
_ '.,,1ssuance or proposed issuance thereof shall be subject to all of the 1 prowsmns of
- this Agreement and such shares shaIl not be 1ssued Wlthout the Company agam

; ary ofth' u}date of the Closmg, upon the wntten request of Share ,older
0% lReglstrable Secuntles then held b» \are '

any of thelr Reglstrable Secuntles by ﬁhng a; J:egistratlen statement

i Act (the “Shelf Registration Statement”?) which provides, fer the sale
,by the . ‘equestmg olders of their Reglstrable Securities from time t6:time in.

undervritten pubhc offerings pursuant to Rule 415 under the Securities:Act (the “Shelf

' Optlon ’), or-(ii1) permit the sale of Registrable Securities that are already included in an

- effective-s Shelf Reglstratlon Statement pursuant to an underwritten public offering (the
#Takedown: Option”);- -provided, however, that the Requesting Holders may not elect the

Shelf Option.or the Takedown Option if the request thereunder isin connectlon with or

- would constltute an initial pubho offering. :

o _ Upon reoelpt of such request the. Company wﬂl promptly give written
“notice to all other holders of Registrable Securities (the “Other Holders?) that a request
for registration or for a takedown has been received. For a period of 10 days (or two
Business Days in the case of'a Takedown Option request) following receipt of such
‘notice, the Other Holders may request that the Company also register their Registrable
Securities (or include Registrable Securities in such takedown) and the Company may
determine to include its authorized and unissued securities in such registration or
takedown. The failure of any Other Holder to affirmatively indicate its intent to include
its Registrable Securities in such registration or takedown shall be deemed a waiver of
“any right to so include such Registrable Secutities in such registration statement or
takedown. After the expiration of such 10-day period or two-Business Day period, as the
case may be, the Company shall notify all holders of the number of Registrable Securities
to be registered or included. Subject to the provisions of this Section 3, in the case of
either the Single Registration Option or the Shelf Option, the Company shall use its
reasonable best efforts to cause the prompt registration under the Securities ‘Act of (A) the
Registrable Securities that the Requesting Holders and the Other Holders have requested




.

- the Company to reglster, and (B) all other securltres that the Company has determmed to

.- the Securities- Act fo effect such: regrstrau

11

Tegister; and in’ connéetion: therewrth wrll prepai

- appropriate regrstratlon form of the Commlssron as shall be selected by the Company,
. and such selection:st '}ll .be reasonab]y acoe ‘"able to th ~hoIders of a majorlty of the B

when the. Company has determined to proceed Wrth a pubhe offering and,' in the
. Judgiment of- the ,managlng underwrrter thereof the requested ﬁhng Would have an

’ eonsummate.d ; .
o (3) durlng any penod (not to exceed 60 days w1th respeet to each request)
~when the Company is in possession of matérial non- pubhc 1nformat10n that the
~. Board determlnes is in the best interest of the Company not'to disclose. pubhcly,
or :

‘ (4) to the extent requrred by. the managing underwrlter 1n an underwrrtten

~ public offering, durmg a period, 1ot to exceed 180 days in the case of the initial
public offering or 90 days in the case of all other offerings, followmg the
effectiveness of any prevrous regrstratlon statement filed by the Company

The right of the Company not to file a regrstratron statement or proceed

~ with a takedown pursuant to paragraphs (2) and (4) above may not be exercised more

than once in any twelve-month period, and pursuant to paragraph (3) above may not be

exercised more than twice in any twelve—month period.

Requestmg Holders holding a majority of the Regrstrable Secuntles
requested to be registered or included in a takedown may, at any time prior to the
effectlve date of the registration statement relating to such registration or the execution of
an underwriting agreement relating to such takedown revoke such request, without -



:habrhty to any: of the other R».-questmg i Ideérs orth
. wrltten notlce to the Company revokmg such

w1ﬂ1 the ﬁrst six regrstratrons and all tak, downs: that the Requestmg Holders request
pursuant to this Section 3(a), 1nclud1ng expenses in connection with any prospectus
: supplement reasonably necessary to effectuate a Takedown Optlon T\he Requestrng

Sectlon 3(a) If the ﬁrst request hereunder rs in conneetlon withor would constltute an
initial public offermg, the’ Reg1strable Secuntles shall be offered pursuant to a firm
' commrtment u:nderwrltmg B :

‘ '(111) Effectlve Regrstratlon Statement If the Requestmg Holders elect the
Smgle Reglstratlon Option in connection with a reglstratlon tequested pursuant to this

" Section 3(a); such registration shall not bé deemed to have been effected unless the
registration statement relating thereto (A) has become effective under the Securities Act
and any of the Registrable Securities of the Shareholders included in such registration
have actually been sold: thereunder and (B) has remained- effectlve fora period of at least
180.days (or: §uch shorter period in whichall Reglstrable Securities of the Requesting
Holders and; if applicable, the Company and the Other Holders included in such
registration have actually been sold thereunder); provided, however, that if after any
registration statement requested pursuant to this Section 3(a) becomes effective (A) such
“registration statement is subject'to any stop order, injunction or other order or
requirement of the Commission or other governmental agency or court solely due to the
actions or omissions to act of the Company and (B) less than 75% of all of the
Reglstrable Securities included in such registration have been sold thereimder, then such
registration statement shall not constitute a registration of Registrable Securities to be
effected by the Company pursuant to Section 3(a)(ii) hereof and the Company shall pay
all the Registration Expenses related thereto.

(iv) Selection of Underwriters. If the Requesting Holders elect the Single
Registration Option or the Takedown Option, Requesting Holders holding a majority: of
the Registrable Securities requested to be registered or included in such takedown shall
have the right to select the lead managing underwriter. for the offering; prov1ded,
however, that such selection shall be subject to approval by the Company, which
approval shall not be unreasonably withheld or delayed; and provided further, ‘that the
Company shall have the right to appoint a co-manager in all cases subject to the approval




. ofRe uestm ' HQIders holdmg a ma'onty _of the Reglstr _ le Secuntles Ie uested to be
* Mregistered or iricluded 1 in such takedown - { inreagonably:
Wlthheld ‘

s (BYR _uestmg Shareholders and @ther‘Holders who become subject toa

reductlon pursuant to-this Section 3(a)(v) in the amount of. Reglstrable Securities
R to be 1ncluded ina registration or takedown mmay élect not to sell any Registrable.
i Secuntles puxsuant to the reg1strat" 0T takedown i

{ (v1) Wlth respect to any She]f Reglstratlon Statement that has been

- declared effeotWe and which includes Reglstrable Securities; the Company agrees’ 6 use
its reasonable best efforts to keep-the Stelf Registration Statement: continuously. effective
and usable for the résale of the-applicable Registrable Securities for a period-ending on
the first date on which all the Registrable Securities covered by such Shelf Registration
Statement have been sold pursuant to:such Shelf:Registration Statement, but'in-no event
longer than two years. The foregoing notwithstanding, the Company shall have the right

* in its reasonable discretion, based on any valid business purpose. (including to avoid the
disclosure of any material hon-public information that the Company is not otherw15e
obligated to disclose or to:coordinate. such distribution with other shareholders-that- have
registration rights with respect to any securities of the Company-or with.other

- distributions of the Company (whether for the account of the Company or otherwise)), to
-suspend the use of the applicable Shelf Registration Statement for a reasonable length of
‘time (a “Delay Period”) and from time to time; provided, however, that the aggregate

- number of days in all Delay Periods occurring in any period of twelve consecutive

- months shall not exceed 90. days; and provided further, however, that the- two-year limit

" referred to above shall be-extended by the humber of days in any applicable Delay

Period. The Company shall provide written notice to each holder of Registrable
Securities covered by the-Shelf Registration Statement of the beginning and the end of
each Delay Period and such holdets. shall cease all disposition efforts with respect to




: :Reglstrable Secuntles held byvth m i
. of any Delay Period. :

he reglstratlon S
. . state 2 the offering d » takedown. - '
_'Such not1ce shall offer all such Shareholders the opportumty to molude in such '

h 'reglstratlon statement.or in such takedown such number of Reglstrable Secuntles as each
“‘such" Shareholder{may request L DR RARE

e

Upon the wntten request of any such Shareho er made W1th1n seven days
(or two Busmess Days in the case of a takedown) after the receipt of the Company’s’
notice (which request shall specify the number of Reglstrable Securities intended to be
-+ disposed of by such Shareholder), the Company shall use its’ reasonable best effortsto
- effect the registration under the Securities Act of all Registrable Securities that the
- Company has been.so requested to register by the Shareholders thereof or to include. -
requested Registrable Securities in a takedown; provided, hewever, that (A) all holders of
- Registrable Securities-requesting to be included in the Company’s registration:or .

- takedown must séll their Registrable Securities to the underwtiters selected by the

- Company on substantially the same terms and conditions as apply to the- Company (other
than provisions relating to the indemnification of underwriters or Shareholders); and
(B) if, at any time after giving written notice pursuant to this Section 3(b)(i) of its
intention to register any Priority Securities or'to proceed with a takedown and prior to the

. effective date of the registration statement filed in connection with such registration or

prior to the execution of an underwriting agreement in connection with a takedown, the

Company shall determine for any reason not to register or sell such Priority Securities,

the Company shall give written notice to all holders of Registrable Securities and shall |

thereupon be relieved of its obligation to register any Registrable Securities in connection

with such registration or to include requested Registrable Securities in a takedown .

(without prejudice, however, to rights of Shareholders under Section 3(a) hereof). The

failure of any holder of Registrable Securities to affitmatively indicate its intent to

include its Registrable Securities in such registration or takedown shall be deemed a

waiver of any right to so include such Registrable Securities in such registration or




‘ by th
~Shareholc [ nmay elect not to sell any Reglstrable Sec itie:
: pursuant to the regxstratlon sta _ t er takedown e S

. (111) If the Company at any tlme proposes to effect a pubhc offenng ina
-jutisdiction-other than the United; States of any Common Shares 'or any options, wartants
 or other rights to acquire, or securities convertible into or exchangeable for, Common -
Shares (other than a public-offering (A) relatmg to.shares issuable upon exercise of
employee share options or in connection with any employee benefit or similar plan of the
Company, or (B) in connection with any merger, reorganization or consolidation by the
Company or Affiliate of the Comipany or the acquisition by the Company or an Affiliate
of the Company-of the shares or substantially all the assets of any other Person), the’
Company and the Shareholders will have the rights and be subject to the obligations
agreed n thls Sectlon 3(b) to the extent and where apphcable

“(¢) Holdback Agreements (1) Each Shareholder agrees, for the benefit of
the underwriters referred to below, not to effect any sale or distribution, including any
private placement or any sale pursuant to Rule 144 (or any successor provision) under the
Securities Act, of any Registrable Securities, other than.to an Affiliate or by gift or pro
rata distribution to its(shareholders, partners or other beneficial holders (in each case,




1 tlee m connectlon w1th any mergef reorganlzatlon or i
n by the' Company or. any Afﬁhate of the Company or the. acqulsltmn by the

the late “of (1) the effectwe date ef such reglstratlon statement and (11) the executmn of an
underWntlng agreement in connection. with an underwritten offering; without the consent
of the managing underwriters of such offering, and (B)-that any agreement entered into
_after the date hereof pursuant to which the Company issues or agrees to issue'any
privately placed equity securities shall contain a provision under which the holders of
“such securities agree-not to effect any public sale or distribution of any such securities
-during the period and i in the manner referred to in the foregoing clause (A), including any
private placement and any sale pursuant to Rule 144 under the Securities Act (or any
- successor prov151on) -except as part of such reglstratxon 1f penmtted '

(d) Reglstratlon Procedures In connection W1th any offenng of
Reglstrable Secuntles registered pursuant to this Section 3 the Company shall:

(1) Promptly prepare and ﬁle a reglstratlon statement w1th the )
Commission within 45 days after receipt of a réquest for registration pursuant to a
Single Registration Option or a Shelf Option, and use its reasonable best efforts to

- cause such registration statement to become, as soon as practicable, and remain,
effective as provided herein; provided, however, that before filing with the
Commission a registration statement or prospectus or any amendments or

“supplements thereto, the Company will furnish to one counsel selected by the
holders of a majority of the Registrable Securities requested to be registered




_efforts to reglster or quahfy such Reg1strable 'Securlties nder such ether state
" securities or “blue. sky” laws of such _]unsdlctlons as any ho
if any, of Reglstrable Securltles covered by such reglstratlon statement reasonably

T, and underwnter

requests; provided, however, that the Company will not bé requ1red to (A) qualify
generally to do business in any jurisdiction where it would not otherwme be

- required to qualify but for this subsection (iv), B) subject itself or any of its
- Subsidiaries to taxation or regulatlon (msurance or otherw1se) of its or their

respectlve busmesses in any: such Junsdlctlon other than the Umted States, or
(C) consent to general service of process.in any _such Jurlsdletlon

) Use its commercially reasonable efforts to cause the Registrable
Securities covered by such re glstratlon statement to be registered with or
approved by such other govemmental agencies or authorities as may be necessary
by virtue of the business and operations of the Company and its Subsidiaries to
enable the holder or holders thereof to consummate the dlsposmon of such



